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Contract No. A7/ F 20 ¥O
NEGOTIATED CONTRACT

The Perkin-Eimer forporation 25X1A
Main Avenus
Horwalk, Comnecticut
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CORIRALT FOR:  LContrect Werk [see Ieheduls) Mocunt

P

Hall Invoices to: ' " periiormancs Pericd/Delivery -
Schoedule:

Luspection Point:
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ddministrative Data:

ey e - e e MR e

This contract is entered into, by zsad bebwein Lhe Uhited Ftates of
America, hereinaftor called the Governmsat, reprasented by the
Contracting OEficer executiag this 2oniract, and the abova-named
Centrgetor which is 8 Cozporation, imcorporated in the State of Maw
Yerk, hersinafter called the Contziiter.

The parties hereto agree thst tha sntractor shall furnish the facilities
and deliver all supplies and perfo-a all the services set forth in the
attached schedule issued hersunder . fur the congideration stated therein.

The rights end cobligetions of tha parties to this contract shall be subject
to and governed by the attasched s¢i aduis and General FProvisions. in the
svent of any incongistency detwees the schedule and the General Provisions,
the schadule shall control.

IR WITHESS BUERBOF, the psrties heratc have emscuted this contract as
of =7 4050.r7 s 1936
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Signatures: , e
Pl o Biruar Ceovacoeie oo, . The United States of America

25X1A

- | e 25X
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CERTLE (CATH
25X1A " , cextify that I am
* ot C
25X1A the | ______ of the Corporatiom nawed
as Coutrsctor berein; thet | ____ e, WO

signed this contract oo behalf s tha Contractor was theo

25X1A of sald Covperation; that said contract wes duly

signed for and in behalf of sa&:d Ceeporation by authority of its

goveraing body, and is within rae scope of its Gorpoxate powers.

25X1A

Corporate Sesl

e ———

i/

i1}
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SECTION A - FRICE AND PAYMERTS

1n congiderstion of the Coniysciox's pecformance of the coalract WOTE,
the total priea of this contrsct, sutlest to the provisions of the seetion
of this Sehodula entitled “Price Red:teyminstion,” is the price set forth
in the attsched Appendix I, such Appondix 1 being & part of the Schedule
gnder this centract. Fayments undor this contract ahall be made in accordance
with tha appliceble payment clause <! the Gamsrel Frovisione. iUnless ctherwise
statad, ali prices are F.G.B. Bakers.isid, Galifornia.

SECTION B - CONIRACT WORR

The listipg of articlas and garices Lo be furnished by the Conbractor
to the Governwent and a deseripticn f the contract items and specifications
{n connection tharewith ars containel in Appendix I hereto. The afowe-
mentioned iisting, as® from time te t'ma ravisaed pursuant toiths Changes clause
of the Genersl Provisions, shel! corstitute the contract work to be performed
hersundar by tha Contractor.

SECTION C - DELIVERY

The Contvactor shall perform ti: sexviecss snd shall deliver to the
Govarnment the articles snd items svipuiated hevein as scon a8 is practicabls,
with due sttention to the sechedule [ delivaties as set forth in Appendix 1
nerets. Whengoevar the Costractor s:sll determine that thse schadule of
deliveries set forth in Appsudix I :smmct be wet due to civcumstances bayoud
the control of the Contractor, or ot othsr good and valid reasons, the
Contractor shall inmediately s¢ notify the Comtracting officer in order that
action eppropriste to the circumsts-ces xay se taken,

SECTIOR © - REPORTS

Reports to be furnishad by tha Lontvactor to the Sovermment in conmection
with the contract work are as follicus:

i. Interim Reports:

& brisf wonthly report indicating the state of the production
cailad for by this comtraci & of the end of sach calendar
month; and a monthly prejectior of the anticipated dates of
completion and delivery of ths end items ealled for by this
centract.
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Z. Tioal Reports:
(8) Fioal Teehnieal Rex -t

4 final techniecal rojore uper completion of the sontract
work which will be « revision of the pertinent sectious
of the report fisvic wd under Section D 2 (8) of Contract
%"21”'%0

{b} [Final ¥iscal RBepor:

......

A final fiscal repst ip sceerdance with the raquirements
of the section of th s Schedule entitled Price Redater -
mination.

3. oOther Reports

Such other reports as are required Prom time te time or regquirad
prior to fisal payment heroundor by the Genevral Provisfons of

this comtract, by other se tions of this Schadule, or by Appendices
or Bahibits which ara a past of this Schedule.

SECTION % - MAIVER OF REQUIRRMENES  § GuFERAL PROVISIONS

Botwithstanding the vequiramen:s i any of the Generasl Provisions of
this contract to the comtrary, whenasevsr the Centrastor, in performance
of the work under this contract, shiil fimd that the requirements of any
of the clauses of the General Provisicns ars {n conflict with security
instruetions issued to the Contrecti: by the Contracting Ufficer or by his
duly suthorised rapresentative for saeerity smtters, the Contractor shall
call the attention of the Contwactl.y Gfficer to such conflict and the
Contracting 0fficer or his duly aut’ srizad Teprasentative for security
matters shall (1) modify or rescind sush security requirements or (ii) the
Contracting Officer shall issue Le . .« Contrector a weiver of compliance
with the requiremente of the Cenera: Provigions eonflicting with such
sscurity requirements. Any welver .. ¢csplimnce with the Generel Provisions
of this contract issued by the Cortiaeting Cfficer ahall be in writing, except
that the approval by the Contracting Officer of any subcontract issued here-
under by the Costractor shsll de davved 1o constituta approval of waiver of
any clauses of the General provisior: in comfliet with the stipuiations of
such subgontract,

SECTION ¥ - SPECIAL SECURLTY RESTRI(:IuNs

The Conteactor shall mot reveal (i) the specific naturs or any datails
of the werk being performed hereunds: or {ii) any informetion whetscever
with respect to the department of th: fovermssnt spongoring this contract
and the work thereunder axcept as th: Contragtor is directad oxr permitted
to reveal such information by the Ce:tracting Gfficar ¢r by his duly suthorized
repregsentative for sacurity mstters, sed notwithstanding any clause or gection
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of thig contract to tha costrary. “he Contructor shall not interprest any
clause or sectien of thie contrast 3 requiring or permitting divulgence
of such information Lo any person, whiie or private, or to any officer or
departpant of the Government without the express consent of the Contracting
gffieer or hig duly suthovized reprasestative for security matters.

SECTION @ - LETTER OF INTERT SUPER$:0RU

This is the Definitive Comtrac: comtemplated by the letter of Intent
issued by the Government to the Comtzsctor under date of 1 May 1956, and
suparsedes sald Letter of Intent, ‘iork performed and payments =zade under
said ietter of Intent shall be dasm:d te B¢ work performed and payments
sade undar this Definitive Contract. Tha date of the Lattar of Intent
shall govern for the detsrmimation - f the priovity status of this Definitive
Contract, In the event of conflict Hetwsen this Befinitive Contract sud said
Letter of Intant, this Definitive Sontract shall praevail.

SECTION H - GOLLATERAL COMMRRCLAL §7¥TRAGTUAL MECHANIEMS
The Goversment way, frow tim: o2 time, for remsons of security, issue
to the Contractor collateral commarcisl sontvsctusl decuments, such as com-
mercial forms of purchase orders, o sthar suthorisging documents, aud the
Government may make payment hereundot in novial commreial menner, or sy
make other arvasgewants with the Conzractor utilizing standard commercial
mechanigus, with appropriate notazi-as to identify this zontract with such
eollateral commercial contractual mschenisme. The Government warrents that
any such commarcial mechanisme lsspusd to thae Contractor wiil be within the
scope of this contract and expendit:res, cbligations or comitmenta incurred
by the Contractor by reason of such comercianl mechanisms will be considered
expendituras, cbligations or commitints under this contraect. The Contractor
shall net idemtify such coamer¢ial sacheaisms with this contract ir its records
or files and shall follow the inszr.uiticans of the Contracting 0fficer or his
duly suthorizad representative for szcurity netters with vespect to smintaining
the individuglity of the collateral commarcial contractusl sechanisme and the
individuality of this contract,

MENT-FOURNEFUED PRIERTY LINTIROG

in aceordgpee with the clause ~§ the General Provislong entitled Govern-
ment -Furnished Property,’ the Governsent may frow time to time furnish to the
Contractor various items of equipnest for upe in performance of this contract.
gExhibit I hereto is a part of this schedule and consists of g listing of
Governmant - furnished property, squisasent, suppliies, or . other sateriel (i)
furnishad by the Government to the Contractor, (ii) returned by the Contractor
to the Government, or {iii) seiil i= possassion of the Centractor. The Con-
tractor shall maintein such Zuxhibit [ eurrent snd up to date and shall periodically

(0
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submit to the Contracting CEfficer r-risions of such Exhibit I to reflect
the revised status of Joverrment-fu ilshad items in possassion of the
Centractor. The (ontractod shall s ourt for all such items furnished
to the Contrvacteor st the cenclusion »f this contract,

SECTION J - IMBPECTION AND ACCEPTAN:E ard COMRECTION OF DEVECTS

{(#) Inspection and acceptance »f the supplies and services called
for herain, shall be made by ths tovarmmant at the Contysctor’s plant,
Worwalk, Comnecticut, with vespect "3 any itms fabricated and/or assambled
and packed as individual or integra’' unils al tha Contractor's plent, With
respect to itums fsbricated snd/or siseidled and packed as individual or
integral units at subeontraector's piamts, the point of inspection and ac-
ceptance shall be at the plant of s::h subecontrsstor.

(b} In the event it becomes i-practicabdle for the Govermment to per-
form inspection and acceptancs at Costractor's or subcontractor's plants,
Contractor may deliver, and the Gov.remest will accept the supplies and/or
sarvices callod for herein and at t-s times specified herein provided thay
are accompanind by a ssrtificate s{.aed by an officer of the Contractor
company that safd supplies sad/or s:rvices maet all the requiremants of
the contract. For purposes of paymeat, Contractot shall be entitled te the
contract prica of such items upon d:livary, At any time during performance
of this contract, but not latar the: six (6) wontlw efter such delivery and
sccaptance, if imspection of the su;plies by the Government reveals any
defectivenass in material or workes:shkip or otherwisa not in conformity with
the requirements of this contrsct, :he Centracter, if so directed by the
Contracting Officer shall correct ¢ ch deficlencies at wo incresse or decreace
in contract price ewxcept as provide: in tha clause herecf eatitled "PRICE
REDETERMINATION.”

SECTION ¥ - PACKING OF ITEME DECIVE:ED

The items delfvered undar this comtvact shall be pecked for domestic
shipmemt in ascordence with standayd commercial practices, excspt as other-
wise specified in Appendix I herete.

AR
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SBCTION L - EBICE RRDETERMINA

1. Because of the experimentai and developmental nature of the
work ealied fur by this contraet and the great spnertainty se to the

e e s e 2 S i

&

cost of performance hereunder, the rarties ayree that the contract price ILLEGIB
e ® & el dole wle g nmd.‘u‘ aﬁ thi‘ ntﬁﬁ g -

'31 Within 60 days after the scapletion or tarminstion of this con-
, the fentractor will file wift the Coniracting Officer a statament
, in such form sud detall ss the Conmtrscting afficer may prescribe,

—Pontracter's eost of producia; the sepplies or furnishing the services
called for hersusder, together witk such other information as way be perti-
nent i the nepotistions for a revised final contract prica. Sach state-
ment of cost shall fairly reflect tie normal operation of the Contractor's
cost system, The Contracting Offic:r shall have the right at all reason-
sble times to make or cause to be sade such examinstions sud mdits of

the Contractor's books, recerds, ar: accounts es he may request.

4, Upen the filing of the stéiemest snd other pertinent informstion
required by subsection 3., sbove, tie Jomtractor and the Contracting
fficer will promptly megotiate in :ood faith te sgres upom & reason-
sble revised price for the entire comfract which, upon the besis of
such stetement sad other pertinert ‘nfermation snd the following in-
centive formalae, will comstitute fa'r end just compensstion to the
Contractor for the paxformance of tiia contract:

{a) In the event thet .. Centractor's actusl costs
of producing the supplies and ‘urnishing the services here~
under are less than the contza:t tavpest costs set forthk in
subsection 2. ebove, the revis:d price shall bde the sum of
such actual costs, plus 20% o the amwunt by which such
sctual costs sre less then the contract target costs, plus
the contract tacpet profit se: forth in subsection 2 sbovs;
providad, however, thst in no uvent shall such revised price
sxceed such sctusl costs plus .21 of the contrast target costs.

(b} In the svent that tha Contrmctor's actual zoste
sre equal to or sxceed the coniract taYget costs, the ro-
vised price shall equal the ssatrast target price set forth
in subsaction 2., sbove.

The revised price shail b: evidenced by an smeaduent to thie
gontrent,

5, 1f, within 60 days after :he filing of the statement and the
furnishing of the other pertiment (aforsation required by subgection 3.,
sbove, the partiss shall fall te scvee apon & rovised fimsl price in sce
cordance with the provisions of this Hestion L, the failure to agree shall
be dsemad to be a disegresment a3 i: a guestion of fact which ghall be dis-
possd of in sccordance with the clrase of the contract satitied "Pisputes .

v}
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6. Pending swy vevision of thu concrset costs pursuant to the pro-
vigions of this Sectien L, the Comtyactor miy bill sud receive psyment
in amcordsnce with the ites rices «iBES: aw'ii" igpendix 1, Gpon dETivery
of sny axticle or Gompletion of wny ietvice called for therein, In ad-
ditiom, the Contractor way bill for orogress payments hereunder, in ac~
covdance with the clause of this contrect entitled “Progtess. ETSEELE.
provided billings hersunder are specific as to items hepaunder which
sre being billed on s billing price sesis and Items, or phasss, which
are baing billed on a progress pRyac it TEEIEL T S ——

FEIT N

7. 1If the finsl revised contr:st price is less then the aggre-
gate of such bHillimg prices, provisions shall be meds for prompt ve~
imbursement by the Contractor to shs Coveroment of the ssount of de-
ficiepey., The total amount S0 paysils snd the method of peyment éhall
be pat forth in an ssendsent to this contraet.

8, For may purponas of tha clouse of this contract providing for
tersinstion st the option or corvwer snee of the Governmsat {(ineluding
without limitatfon, computatiorn of ~the retal contract price” and “the
econtract price of work not termipat d'), the contrest price shall be
the vevised cootract prics sgreed vion under subgection &, of this
gection L, or determimed under subpootion 5, of this fection L, 88
the tage may be, with the repricing formils sppropriately sdjusted
in the Light of work performed toc the time of tarmination.

§, The Contractor sgrees to wmaintain books, records, documents,
and other evidence pertaining to tha costs amé sxpanses of this com~
traet, iu sccovdance with generally secapted commercial azcounting
principles snd prectises, and to tfha extent snd in detsil sz is
necesgsry for sstsblishment of costs spolicable to Ltems of this
contract subjectto price revision. The Comtrsctor shall segregate
the costs of sny ites, cherge, or sarvids, the price of witieh is
figed and net subject to revision i3 accordiace with the provielons
of this Sestion L.

{ix)
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AppEiDEY I

/rist here the articles, services s:d suppiies to be furnished, with
descriptions and specifications, ptiee or prices, and delivery schedule.
Include by reference any existing ¢«llateral epecifications or descriptions

of the work to be performad,/

o TV
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LPPEYEER 1
Itess to be furtnished by Comtractcy.
25X1A
The Contractor will be pald & t.fal price of| t gublect :
to the provisions of Section L of th's Schedule, eutit “Price Redeter-

mination, for parformance of the se:vices anéd furnishing the supplies
sat forth under ftems 1 - 30,

i
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GEMERAL ~REVIBIOND
DEFINITIONS

As used throughout this contract, the following terms shall have the
meanings set forth below: '

{a) 7The Term “Secratary  msaps the Jecretary, the inder Secretary,
or any Assistant Secretary of the Pcpartment and the head or any assistant
hesd of thea sxacutive sgency; and tire term "Nhis duly suthorized rapresenta-~
tive” wesns sny person or persons ¢r board (other than the Comtracting
nfficary suthoriged to sct for the tecratary; and the term 'Department  wesns
that component of the Govermment héving cogniszance of this centract and
represented by the Contracting (€ficer oxecuting this contract,

{b) The term “Contracting Ufficer means the person exwscuting this
contract on behalf of the Governmesi, and any other officer or civilian
employee who 18 a properly desigmetvd Comtracting Officer; and the tern
inciudes, exsept as otharwise proviced in thils contrset, the authorized
representative of & Contracting Officer sctimg within the limits nf hig
authority.

(c) Except as otherwise provided in this contract, the term “sub~
contracts’ inctludes purchase ovders undar this contrackt,

(d} The term ‘conktract work' masns all work to be performed under
this contract including any studies covering fundemental, theoretical, or
experimental investigations; any estemsion of the investigstive findinge
and theories of a seientific and tevhmicel nature into préctical appli-
cation; soy tsngible items, hereiruitar referred to as supplies, if called
for herein, furnished to the Goverr:ant; and any veports, data, computstions,
plens, drawings, and spacificationt with respect to the foragoing.

CHARGES

The Contracting Gfficer mey, #° sy time, by a written order, and with-
out notice to the suraties, if any, wake changes in or additions to drawipgs
or specifications, issua additional instyuctlions, require modified or ad-
ditional work or services within thto general scope of the contract, change
the placs of delivery or methoé of vhipmenmt, or the smount of Covernment
furnished property. If any such chunge csuses an incresse or decrosse in
the cost of, or the time required [ur, serformance of this contrast, an
equiteble adjvstment shall be mada in the centract price, or time of perfor-
mance, or both, and the comtract skull be modified im writing sccordingly.
Any elaim by the Contractor for ad!:ustwopt under this clasuse must be assserted
within sixty (60) days frowm vacaipt by the Contrsetor of the notification of
changs: PROVIDED, HOWEVER, That tie Contrecting Officer, if he decides that
the facts justify such sction may rvicaive and act upon sny such claim asserted
at any time prior to final paymemc :nder this contract, Failure te agree to
any adjustwent shall be a disputse c¢oncerning a question of fact within the
meaning of the clsuse of this comiract entitled "Disputes.” VYowevar, nothing
in this clause shall escuse the Cortractor from procesding with the contract
ag changad,
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Except as otherwise provided .» this contract, no payment for extras
shall be made unless such extras =1d the price therefor have been authorized
in writing by the Contracting Off :er.

IRBPECTION

411 services, matarial and workmanship shall ba subject to inspection
and test by raprasentatives of the Sovarmment. For thie purpose, the Con-
tractor shall allow at all reascniiula times, to the extent spproved in
writing by the Contraecting Officer or his duly suthorized reprasantstive,
inspectors and other Covarmment pe-sonsiel free sceess to the plant and
operations and shall provide all r:msenable facilities and sssistance for
the safaty and convaniencs of tha overrment inspectors in the performance
of their dutise,

RESPONSIRILITY POR CONTRACT WORE

Except a8 otherwise provided !n this eontrect, (i) the Contractor
shall be responsible for the comty:ict work until it {s deliversd st the
deaignated delivery point, regardl:se of the point of tuspection; end
(ii) the Contrector shall bear all riska as to reajected work after notice
of rejection,

PAYMENTS

The Contractor shall be paid, ipon the submiseion of properly certified
invoices or vouchers, the prices ¢:lpulated herein for contrset work delivared
and accapted, less deduction, if any, as herein provided. Unless othevwiss
specified, payment will be made ca jartial deliveries sceepted by the Govern-
mant when the amount due on such doiivisries so warrants; or when requested
by the Contracter, payment for aceastad partisl deliveries shall be made
whaenever such payment would equal ¢ exceed either $1,000 or 50 perecent of
the total amount of this eontract.

PROGRESS PAYHMENTS

(a} Progress payments, which are hareby defined as payments prior to
acceptance, on contract work in progress for the Covernment undsr this con-
tract,may be made upom the followir:; terms and conditiong.

(k) The Contrsecting Cfficer 1.y, from time to time, authoriszs progress
payment to the Contractor upem prop-rty acquired or produced and garvices
performed by it for the performance of this contract: PROVIDED, Thet such
prograss psyment shall net exceed i'e cost to the Contractor of the property
and services upon which payment {s .ade, which costs shall be determined
from evidence submitted by the Contiactor and which must be such g8 ig
satisfactory to the Contracting Cffi.car; end PROVIDED PURTHER, That in ne
event shall-tha 1 of unliquidat:d progress paywents (see (e} below)
and of uw?Tquidated Advance payment:, if any, wmasde under this contract,

‘the total contract price of supplies or sexrvices stilil

b
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{c} Upom the making of any progress puayments under this contract,
title to all parts, saterials, inv:atories, work in progress, and non-
durable tools therstofore sequired sr produced by the Contractor for
the parformance of this contrsct s proserly chargesble thersto under
sound sccoumting practice shall vaz: in the Covernment: PROVIDED, That
nothing kerein shall deprive ths (outrastor of any further progress or
final payments due or to bacome du: herssmder; or relieve the Contractor
or the Govermment of any of thalr :espestive rights or obligations undar
this contract.

{d) Thy Contractof represaut: aml warrants that the propexty, upon
which any progress payment is made hereunder, shall be cleared of all
iiens and incumbrances of any kind vhatscever upon recsipt of any progress
payusat, ‘

{e) In waking payweat for th: supplies furnished hereunder therz
ghail bs deducted from the coniras: price therefor a proportionste amount
of the progress payments therstofo s made to the Contractor, uander the
authority herein contained.

{£) 1t is recognized that property (imcluding, without limitation,
complated supplies, spare parts, drawings, information, partially complsted
supplies, work in progress, meteriais, fabricated parts and other things
called for herein) titls to which /a3 er may hereafter becoms vested in the
Goveramant pursuant to this clauss 41l from time to time be uged %y or put
in the care, custedy or possession of the Contractor in commection with the
performance of this contraet. The domtracteor, either before or after raceipt
of Hotice of Terminastion at the opiion of the Govermment, mey secquire or
dispose of property to which titlz (s vested in the Government under this
clause, upon terms approvad by tha lontwacting Officer; PROVIDED, That after
receipt of Notice of Termimation, uity such property that is & part of ter-
minagtion laventory may be acquired st diaposed of only in accordance with
the provisions of the terminetion v aemn of this contract and applicabie
ilawe and regulations. The agread y:ice {in case of acquisition by the Con-
tractor) or the procesds rsceived I:v tha Covtractor (in case of other dig-
position), shall, to the extent the! such price and proceeds do uot axcead
the unliquidsated balance of progres: payments hevsunder, be paid or credited
to the Covernment as the Contractin; CfZicer shall direct; and guch un-
liquidated balance shall be reducad secordimgly. Current production serap
may be soid by the Contractor witho:t appreval of the Contracting Officer
but the proceeds will be applied ar provided i{n this pavagragh (£), providad
that aoy such scrap which 1{a a purt of termination inventory may be sold only
in secordsnce with the provisions ¢ tha termination clause of this contract
and applicable lews and regulations, Upon liquidation of all pregress sayments
hersunder or upon completion of dal'veriaes called for by this contract, title
to all property (or the proceeds thumec!) which has not been dalivered to and
accepted by the Govermment upder this comtraet or which hes not been incorpo-
rated in suppliss deliverad to ard .ccepted by the Govermment under this
contract and to which title has bee: vested in the Government under this
clause shall vest in the Contreetor.

{g} The provisions of this cevtract referring to “Liability for

- Governmeni-Furnished Proparty” acd .oy other provisions of this contract
defining llability for Sovermment-7 Tnished property shall be imapplicable
to property to which tha Sovernment shall Bave scquired title selaly by
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virtue of the provisions of this cluuse. The provisions of this clsuse
shalil not reifeve the Contractor fi-e risk of loss or dagtruction or
damege to proparty to which title v8te in the Governwent under the
provisions hareof.

{h} Lf this contract (&8s hercioferz or heraafter supplemented or
smended) contsins provisions for ac-ance psyments, and in sddition if
at the time sny pregrass paysent i: tc be mede to the Contrector under
the provisions of this progress ja, muts clause any unliquidated balance
of sdvance payments is outstending. then notwithstanding any other pro-
visions of the Advance Paywents clouse of this contract the nat amount,
after appropriate deductiom for lig.idetion of the advance payment, o
such progress payment shell be dep-sited in the speciai bank account or
accounts maintained as required by ihe provisions of the Advence Paymenis
clause, and shall theresfter be wividrawn only pursuant to such provisions,

ASSIGEMERT OF CLAIMS

{a)} Pursuant to the provisions of the Asslignment of Glaims Act of
1940 as amenced (31 U. 8. Code 203, 41 4, 8. Code 13}, if this contract
provides for payments aggregating 71,000 or wore, claims for wonays dus
or to bacoms due to the Contractir Irow the Government under thia contract
wmay be assigned to a bamk, trust coapeny, or other fipancing instituticn,
including any Pederal lending agency, and way thereafter be further as-
signed and raassigned to sny sueh lastitutiom. Aoy such sssigoment or
raassignrent shall cover all amoun:s puyable under this contrect end nst
already paid, snd shall net be mad: to more than one party, emcept that
any such asgigmeent or resssfigmmen’ zay de mnade to one party or agent ox
trustee for two or more parties peviicipating in such financinmg., Hotwith-
standing amy other provision of this costract, payment to an assignee of
suy woneys dus or to become due umiar this contract shall not, to the
extent provided in sald Act as amended, be subject to reduction or set-off,

(b} 1m no svent shall copises of this contract or of any plans, speci-
fications, or other similar documesie relating to work snder this contract,
if markad “TOP SECRET,  ~'SBCRET, IONFIDENTIAL,” b¢ furnished to any
assignee of any claim arising unde: this coutract or to any other person
net entitled to receive the ssme; PROVIDED, Thet & copy or any part o¥
all of this contrsct so marked may >¢ furnished, or any information con-
tained thersin wey be disclesed, t: suck asaignee upos the prior written
guthorization of the Contracting Liffger.

(¢} The Comtractor shall obt:lp the written suthorization of the
Contracting fficer prior to the mssigrment of any rights under this
centyact. :

FEDERAL, STATE AND LOCAL TAXES

{a) DEVINITIOES. 4Ae used througheut this clause, the following terms
shalil have the meanings setr forth relow:
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(i) The term "direct tax’ msans any tex or duty directly
applicable to the completed sup;iies or services {as distinguished
from tazes directly appliceble 7> meterials and components used
in the manufacture or Rumnishing of the completed supplies orx
serviceas) covered by this ecatrsiit or any other tax or duty frem
which the Contrsctor or this traasmction 1s exempt. It includes
any tax or duty directly appli¢:dle to the fmpoeiation, production,
processing, menufacture, constr:iitios, sale, or use of such supplizs
or servicae; it slso includes &:y tax levied on, with respect to,
or measurad by sales, receipts from sales, or use of the suppliies
or servicus covered by this comirsst, The ters does not include
transportation taxes, unesploymiat cempansation taxes, sccial
sscurity taxes, income taxes, a:zess-profits taxes, capltal stock
taxes, property taxes, and suck other taxes as ave not within the
definition of the tarm “direet s~ as sor forth above in this

paragraph.

(ii) The term “comtract diute’ meani the sffective date of
this contract, For the purposs of any sdditionsl procyrement of
supplies or services called for by sny agresment supplemental
hereto, the term ‘contrsct date’ shall refer to the date of such
supplemental agreement.

(v) PEDERAL, STATE AKD LOCAL T/XES. Except as uey be otherwise
provided in this eontract, the comtruct price includes all applicable
Federal, State and local diveet taxs: in effest on the contract date,

(c} PRICE ABJUSTMBNT. If, aftor the contract date, the Federal
Goverament or any State or logcal govormment elther imposes or increases
{or removes an sxamption with reapaci ts) smy direct tex or any tax
directly spplicable to the mterisis or components used in the manu-
facture or furaishing of the complet«d supplies or services covexad by
this eontract, the contrast price stull be correspondingly increasad,
end if interest and pensities are izvurved by reason of delay in paymen:
of suech tax ov the imstruction of thu Contrscting Officar, and such
interest end penalties ave legally iiposad, the contract price shell be
corvespondingly incraased. 1f, sfte: the contract date, the Contractor
is veliavad in whole or im part fros the payment or the hurden of any
direct tax included in the contraet ;wics, or smy tax directly applicabls
to the materiamls or components used {1 the menufacture or furmishing of
the completed supplies or sarvices . verad by this contreet, the Contractor
agrees promptly to notify the Centricting Office of such relief, and the
gontract price shall be gerrespondir;ly decressed or the awount of such
relief paid over to the dovermment. Invoices or vouchers govering any
ipcreass or decrssse in contrsct price pursuant to the provisicns of this
parsgraph shall state the amcunt theieof, as a separste dddd or deductad
item, and shall identify the perticu /sy tax impesed, incressed, eliminated
or decraased.
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(d) REFUND OB DRAWBACK., If ar: tax ot duty has been included in
the contract price or the price es ad usted under paragraph (c) of this
clause, and if the Contractor is emti: laé to a vefund or drawbsck by
reason of the export or re-export ¢f uppiies coveresd by this contract,
or of materisls or components used ir the mesufacture or furnishing of
the completed supplies or services eesezed by this contract, the Contractor
sgrees that he will promptly notify e Contracting Officer thereof and
that the amount of any sueh refund o dravhack obtained will be paid over
to the Govermment or credited sgains. ascunts due from the Covernment
under this contract; PROVIDED, HOWEVEd, That the Contractor shell not be
required to spply for such refund or irswback unless go vsquested by the

- Gontracting Officer.

DRFAULY

(#} The Govermment may, subjac: to the provisions of paragraph (b}
below, by writhen Notice of Defa:lt =7 the Contrsetor, terminate the
wvhole or any part of this contrsct ir any sue of the following eircum-
stancas:

(1) 1f the Contractor fails to weke delivery of, or ta
perform, the econtract work withia the time spacifiesd hersin or
any extension thereof; or

{(i1) If the Contractor fszile te perform any of the other
provisions of this contrect, oT 80 fails to make progress as Lo
endeugar performance of this cevtrsct in accordance with ite
terms, amd in sither of these tvo aircumstances does wot cure
such failure within a pexied of tez (10} days {or such longer
period ss the Contracting officor may authorize in writing)
after receipt of notice from th: Contracting officer specifying
such fallure.

(b) The Contractor shall not tx 1iable for sny excass costa if
any fatlure to perform the contract wgigses out of causes beyond the
control and without the fault or megiigence of the Coutracter. Sueh
causes include, but sre not resrrict d to, scts of Cod or of the public
enenty, acts of the Goveramsnt, 24yvar, floods, epidemics, quarantine
restrictions, strikes, freight emba-oes, upusually sewere waeather, and
defaults of subcontractors dus to any of such csuses unless the Contracting
officer shall determine that the conirsct werk to be furnished by the sub-
centractor wag obtainable from other seurces in sufficient time to permit
the Contrector to wmeet the required ielivery scheduls.

{¢} in the svent the Goverame:: terminates this contract in whole
or in part as provided im pavagraph {8} of this clawse, the Govermment
may procurs, uper such terss snd in such manmer op the Contracting Officer
may desns appropriate, contract work siwiler Lo that so terminated end tha
Contractor shall be liable to the Gorernment for any smcess costs for such
similar contract work; PROVIDED, That the Contractor shall contimue the
performance of this contract o the sateat not terminated under the pro-

v isions of this clause.

Approved For Release 2002/06/13 : CIA-RDP81B00878R000400190008-5



Approved For Release 2002/06/13 : CIA-RDP81B00878R000400190008-5

{d) 1f this contract is tormirated as provided in paragraph {a)
of this clause, the Government, in sidition to any other vights provided
in this clause, may reguire the Comsrvsetor to transfer title and deliver
to the Coverament, in the manner pwi te the uxtent d{rected by the
Contract ing Officer, (i) umy comple:nd contrect work, and (i1) such
partislly completed contract work &1 materials, parts, tools, dies,
jigs, fixtures, plans, drawings, satyzwstion, and contract rights (herein-
after called "Manufacturing materiais'} as the Centraetor has spectfically
produced or specifically acquired f£or tha parformence of such part of this
contract a8 has baen terminsted; sal the Contrastor shall, upon direction
of the Comtracting Officer, pretect snd presurve property in possession of
the Contractor im which the Governsiat has an intevest. The Government
shall pay to the Contractor the conirsec: price for completad contract
work delivered to and sccepted by tr2 Govermmat and the amount agresd
upon by the Contracter smd the Contrscting Offiesr for mmuufacturing
materials delivered to and accepted by ths Qovsroment and for the pro-
tection and preservation of prepert;. railure to agree shall be a
dispute concerning a questicn of fert within the mesning of the clsuse
of this comtract eatitled “Disputes .

(e} 1f, after motice of tersiastien of this contrsct undar the
provisions of paragraph (3) of chis clause, it is determined that the
failure to perform this contraet is due to causes beyond the control
and without the feult of negligence of the Contrector pursuant to the
provisions of paragraph (b} of this clause, sueh Botice of Default shall
he degmed to have been issued pursviot to the clause of this contract
entitled 'Termination for Comveniepce of the Goverumeat,'' and the rights
snd obligations of the parties hersie shall in guch event bBe governad
by such clause.

(£) Lf the Comtractor will be unable to complete the contract
work and make delivery at the tims :pacifisd in the schedule, it may
give the Contracting Officer writte: notice of the snticipated default
with the reasons thevefor, provided such notice is given not lees than
forty-five (45) days bafore the eorpletion date specified in the schedule
or within such time as the Contract:ng Officsr deems sufficient. it
such notice is duly given, then, to the extent the interest of the Govern-
ment makes sn extension desirable, ~he Comtrscting Officer mey, in his
discretion, extend the period of tiie specified in the pchedule for such
period as he deems advisable, and tiis contract shall then be modiflied
in writing aceordingly.

DISPUTES

Except a8 otherwise provided : . this contract, any dispute concerning
& quastion of fact arisimg umder this contract which i3 not dispesed of by
agreement shall be decided by the noatracting “fficer, vho sball reducs his
decigion to writing and mail or ethotwise furnish a copy thersof to the
Contrector. Within thirty (30} day: from the date of receipt of such copy,
the Contractor may appeal by mailin: e¢r othavwise furnishing to the Con-
tracting Officer a written appeal sidressed to the Secretary, and the

7
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decision of the Secretary or his ¢uly suthorised represestative for the
hesring of such appeals shall, unicgs detarmined by & court of competent
jurisdiction to have been frauduieit oz capricicus or arbitrary or soc
grossly errconsous as necassarily t« fmply bed faith, or uot supported

by substantial evidence, be finel ind comelustve; PROVIDED, That, if

ne such appeal is taken, the decision of the Contrecting Officer shall be
final and econclusive. 1In conrestion with any appeal proceeding under
this clause, tha Contractor ahall e afforded an opportunity to be hsard
and to offer evidence in suppert ¢ izs sppeal. Panding Final decision
of & dispute hereundsr, the Cestra:tor shall proceed diligently with the
performance of the contract and ir accordance with the Comtrasting Dfficer's
decision,

ROTICE AND ASSISTAMCE REGARDIEG pi! ENT INFRINGEMENT

{(a) If the amount of this centract is in excess of 45,000, the
Contractor sgrees to report te the Contrecting Officer, promptly and
in ressonable written detail, eack claim of patent infringement based
on the performance of this contrae: and asserted apainst {t, or against
any of ita subcontractors 1f it ha: porice thereof,

{b) 1In the event of litigati:n agsinst the Government on account
of any claiwm of infringement sriei:g out of the parformence of this
centract or out of the use of any zupplites furntshed or construction
work performad hereunder, the Contractor agrees that it will furanish
to the Govermment, upon request, &il evidence sud informstion In its
possession pertaining to the dafensz of such litigation, Such infor-
mation shall be furnished at the erpense of the Govermment except in
those cases in which the Contracte: hasz agreed to indemnify the
Government againat the claim being assertsd.

BUY AMERICAR ACT

The Comtractor sgress that th:re will be deliversed under this ccotract
only such unmanufectured articles, nmaterials end supplies (which term
“articles, muaterials and suppliies” is hareinafter raoferred to inm this
clause as “supplies”) as have been sined or produced {n the United 3tates,
and only sueh manufactured supplies ss have been manufactursed in the
United States substantially all frus supplios wmined, produced or manu-
factured, as the case may be, in Tie United States., Pursuant to the
Buy American Aet (41 U, 8, Code 1801-4), the foregoing provision shall
not apply (i) with respect to suppiies emcepted by the Secretary from
the application of that Act, (ii) with vespect to supplies for uge cutside
the United States, or (1ii) with respect to the supplies to be deliverad
under this contract which are of & :lass or kind determined by the Secretary
or his duly smthorised represantative mot to be mined, produced, or manu-
factured, as the case may ba, in tha inited States in sufficient and
reascnably svhileble commerciasl guaatities snd of a satisfactory quality,
or (iv) with respsct to such gupplias from which the supplies to be de-
liverad under this Contract ere me:ifsctured, as are of a clase or kiad,
determined by the Secretary or his July authorized representative not to
be mined, produced, or maenufacturs’., se zthe case may be, in the United
States in suificient and reasonably smveilable commercial quantitiss end of
a satisfactory quality; PROVIDED, T.at chis exception (iv) ahall not permit
delivery of supplies manufactured «:2side the United Statee if such supplies
are manufacturad in the United Stac:s ia sufficient and reasonadly available
commercial quantities and of a sseti:ifactory quality.
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CORVICT LABCR

in gonmectlon with the psrformerce of work undar this contract, the
Contractor agrees not to employ amy :erscr undergeing gantence of im~
prisonment at hard labor.

RIGHT-HOUR LAW OF 1912

This contract, to the axtent thit it is of s character specified in
the Bight-Hour Law of 1912 as gmerds ! (40 U, 8, Code 324-326) and is not
coverad by the Walsh-Healey Public tmtracts act (41 Y. 8. Code 35-45),
{ig subject to the following provisliens and escaptions of sald Eight-Hour
taw of 1912 as amended, end to al! wcher provisions and exceptions of
gaid Lawn

o laborer or machanic doing sy part of the work contemplated by
this contract, in the employ of the Contrsetor shall be required or per-
mitted to work morve than eight hougs in any one calendar day upon such
work, except upon the condition tha: compemsation is paid to such laborer
or wechsnic in secordance with the srovisions of this clauge. The wages
of every such laborer and wmechanic raployed by the Contractor shall he
computed on a basic day rete of eig't hours per dey! and work in excese
of eight hours per day is permitteé omly upen the condition that aevery
such lgborer and mechanic shall be rowpensated for all hours werked in
excens of efight hours per dey &t oo less than one and one-half times
the basic rate of pay. For eésch viclation of the requirsments of this
clause & penalty of five dollars sl:ll De imposed upon the Contractor
for each such laborer or mechanic .r every calendar day in which such
employae 18 required or permitred ¢+ lsbor mora than eight hours upon
gsaid work without recelving compen=aticon computed in accordsnce with
this clause; snd all penalties thus imposed shidll ba withheld for the
use and benefit of the Government.

WALSH-HEALEY PUBLIC CONTRACTS ACT

1f this contract is for the wemufasture or furnishing of wmaterials,
supplics, articles or equipment is am amounit vhich axceeds or may exceed
510,000 and 13 otherwisa subject ¢: the uWalsh-Healsy Public Contracts
Aot as smended (41 V. 8., Code 35-43), thevre are herseby incorporated by
raference all representations and :tipulations required by saild Act and
regulations issued thereunder by tha Sscretury of lLasbor, such repre-
sentations and stipulstions befng subject to all spplicable rulings and
interpratations of the Secretsry ¢ Labor which are now or may heregfter
be in effect, ewcept that tha Contactor shall not be required to include
this clause in subeontracts issuver hereundey when the inclugion of this
clause {n g subcontrsct would jeopurdize or conflict with the security
consideraticong ostablished in com wetion with this contract.

WONDISCRIMINATION 1IN EMPLOYMENT
{a) Iu connectiorn with the s3xformance of work under this econtract,

the Contractor agrees not to diasd:iminsts ugainst any employee or appli-
cant for employmant because of re:s, religlom, color, or national origin.

9
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The aforesaid provision shall incide, but not be liedted to, the
follewing: employmeat, upgrading, demotiom, or transfer; recruitment
or recruitment sdvertising; layof’ oz Lermination; rates of pay or
other forma of compensation; ané & lactice for training, includiang ap-
prenticeship. The Comtractor agri-8 to post heresafter im conspicucus
places, available for employees ar.. applicants for employesnt, smotices
to be provided by the Contrsetin: - fficer setting forth the provisions
of the nondiscriminatior clsuss.

(b} The Contractor further &.res: to insert the forsgoing provision
in subcontracts issued hersunder, . mcesl subcontracts for standsrd com-
mercisl supplies or raw materials, and except a8 insertiom of tha fore-
going provision fn 2 subcontract y-uid jeopardize or conflict with the
sscurity considerstions establishes in conmection with this contract.

OFFICIALS MOT TO BENEFIT

He manmber of or dalegate to Ciagress, or resident commisgioner, shall
be admitted to sny share or part of this contesct, or to any benefit that
mey arise thorefrom; but this provision shall mot be construed to extend
te this contract if made with s caijeration for fts general benefit,

COVENANT AGAUNST CONTINGENT VEZS

The Comiractor warrants that o person or selling agency has been
smployed or retained to solicit or securs this contract upon an sgreement
or understanding for a commission, percantage, brokerage or comtingent few,
excepting bona fide employees or houa fide established commercial or salliing
agencies malntained by the Comtrac:. r for the purpose of gecuring business,
For breach or viclation of this warissty the Govermment shall have the right
to annul this comtract without a1ty or in its discretion to deduct frow
the contract price or consideratior the full amount of such counission,
percentage, brokerage or contingesw fae.

TERMIRATION FOR CONVUNISNCE OF THE  OVEUNMENT

(s} The performance of work v:dar this contract mey be terminated by
the Gouveroment in accordance with t!is clsuse in whole, or from tiwe to
time in part, whesnever the Contract.ng officer shall determine that such
termination is in the best interesis of the Govermmsnt. Any such termination
shall be effected by delivery to t}: Contractor of a Notice of Termination
specifying the extent to which perf:rmance of work under the contract is
terminsted, and the date uponm whick sumh termination beecomes affactive,

(b} Afrer vecaipt of a Netice of Termination, and except as ctherwias
directed by the Contrscting 0fficet. the Comiractor shall {1} stop work
undar the contrect on the date and s the axtent specified in the Wotice
of Termination; (2) place no furthe: crders or subcontracts for materials,
servicas, or facilities except as m:y he azcossary for complation of guch
portion of the work under the ¢ontrist a8 is not terninated; (3) terminate
all orders aad subcontracts o the :etent that they relate to the performance
of work terminated by the Notiee ef Termimetion; (4) assign to the Qovernment
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in the manner, at the times, and (o tie extent dirscted by the Gomtracting
Gfficer, all of the right, title, and interest of the Contractor under

the orders and subcontracts so tevninated, in which csse the Government shall
have the right, in its diseretion, to sattle or pay any or gll claims srising
out of the termination of sush orisrs and subocontracts; (5) settle all out-
standing liabilities and all clages arising out of such termination of orders
and subcontracts, with the approvsl or ratifiestion of the Contracting tffiecer,
ko the sxtent he may require, whish spproval or ratification shall be final
for all the purposes of this clausa; {6) trensfer title and @ liver to the
Sovernmant, in the mammer, st the cimes, and to the ewmtent, if any, directed
by the Contracting Officer, (i) tia fanricated or unfabricatsd parts, work
in process, completed work, supplics, and other msterial produced as a part
of, or sequired in connection with the performance of, the work terminated
by the Netice of Terminstion, and (i1) the completed or partially complated
plans, drawings, information, and tzer property which, 1f the contract had
been completed, would have been remirad tc be furnished to ths Government:
(7) use its best affores to sell, 'n the manner, &t the times, to the extent,
and at the price or prices dlrecce: or suthorised by the Contracting Officer,
any property of the types referrac to in provision (6) of this paragraph,
FPROVIDED, HOWEVER, That che Contrgutor (1) shall not be requirad to extend
credit to any purchaser, end (i1} .ay acquire any such property under the
conditions preseribed by and et a prics or prices approved by the Contracting
Officer; and PROVIDED FURTHER That tha proceeds of sny such iransfer or
disposicion shall be applfed is resuction of eny payments to be made by ihe
Government to the Centractor under this Comtrset or shall otherwise be
credited to the price or cost of the work covered by this contract or paid
in such other manner as the Centra: ting Officer may direct; (B) complete
performance of such part of tha werk a5 shall mot have bean terainated

by the ¥otice of Texmination; amd 9} take nuch action as may be nacessary
or ss the Coutrseting Offfcer may :irect, for the protection and preservation
of the property related to this ce:struct which {s in the possessicn of the
Contractor and in which the Goversuent has or may acquire any interest, At
any time aftar expivation of the piant ¢lasvence period, as dafined in
Section VIII, Armed Services Procuviment Regulation, as 1t may be amended
from time to time, the Comtracta: 74y #udmil to the Conmtracting Officer a
list, cartifiod as to quantity and quaiity, of say or all ftems of termin-
ation inveatury not previcusly dissosed of, smelusive of items the dis-
position of wvhich has been divecisd or authorizad by the Contreecting 0fficer,
and may requist the Goverament to romova such f{toms or anter into a storage
agrecment covering them, Not later than fifteen (15) daye theveafter, the
Government will accept title to wuc . {tams and remove them or enter iunte a
Storage agredmant covering the sam: PROVIDED That the list submittad shail
be subject to verification by the -atracting 0fficer upon removal of the
items, or {f the items ara stored, -rizhin forty-five (45) days from the deta
of submission of the 11at, and eny .Hesseery adjustment to correct the iist
a8 #ubmitted shall be made pricr o fissl settlement.

(e} Aftor roceipt of a Motice of Termination, the Contractor shall
submit to the Contracting Officer {is terminetion claim, in the ferm and
with the gertification prescribed b the Contracting Cfficer, Such elaiw
shall be submitted promptly but in o event later than two years from the
effective date of termination, unlers one or mors axtensions in writing
sre granted by the Contracting Offi:er, upen requast of tha Sontractor
made in writing within such two-yea: pariod or suthoriszed sxtemsion thersof.

‘1
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Aowewnr, Lf tha Contrecting Gfficer ceterpines Chat the facts justify
suwch setion, bs say receive and act -pon sny such termipstion claim at
any tisie after such two-year pericd v any extession thereef. Upon
£ailure of the Contrsctor to submi: £s termination claim within the
time sllowed, the Contracting 0fffou mey determine, on the basis of
information avallable to him, the a-=wet, if any, due to the Contractor
by reason of the termination, and #:21] zhereupon pay to the Comtractor
the amount so deteymined.

{d) Hubject teo the provisiens of paragreph (¢}, the Contractor snd
the Contrascting Officer way sgree uponm the whole or any part of the smount
or smounts to be paid to the Contrs«tor by resson of the totsl or psrtiel
taruination of work pursuvsmt to £€his clause, which soount or amcunts =may
inciuda & vremsonable allowance for :2afit ou work done. The contract shail
be amended sceordingly, sud the Cotiractor shall be paid the sgreed amount.
Bothing in psvegraph (&} of this cluuse, preseribing the smount to bs paid
to the Uontramotor in the evant of faflure of the Comtractor and the Con-
tracting (fficer to agres upce the wheie ssexpt to be paid to the Contrastoyr
by reason of the terminativa of wort porsusnut to this clause, shall be deemed
to limit, restrict, or otherwise d:terminme or affect the amount or gmounts
which may be agreed upon to be pai: to the iontractor pursuant to this
paragraph (4},

{e3 In the event of the fall:va of the Contractor and the Comtracting
officer to sgres as provided in peragrapk (d) upon the whole emount to bhe
paid to the Contractor by ressor =i zha termination of coptract work sursugnt
to this clause, the Contrscting Uficer shall determine, on the basis of infor-
mation svailable te him, the amow::, if any, dus to the Contractor by reasun
of the termination and shell pay o the Contractor the smounts deterwined as
follows:

{1} For completed supplies sccapted Dy the Gevermment (or sold
or sequired as provided in pavagraph (b) (7) sbova) and not
theretofore paid for, ¢ suwm egquivalent to the aggregste prics

for such sapplies cempitad iv sceordance with the price or
prices specified ir the eontvsct, sppropriatsly sdjusted for
any saving of freight o+ 2thar charges;

{Z} The total of-~

{1} The costs lueurres in the parformante of the contract
work terminated. ‘actuding toitial costs and pre-
paratory expense «llocsble thsyete, but exclusive
of sny costs atiributable to supplies paid or to be
paid for vnder pevagraph () (1) hereof;

{ii} The cost of metc!iny and paying c¢laims arising out of
the terainetion % work ewedexr sulcontracts or orders,
ag provided in puragraph (b) (5} above, wvhich are
properiy chargesanle to the terminated portien of the
contcact (exciusive of amounts paid or payable on ac-
count of supplier or matervials delivered or services
furpished by subcoptrasctors or vendors prior to the
affective date ¢! the Rotlice of Terwination, whiech
smounts whall b inciuvdad in the ecosts payable under
{i) above; and
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€4il) An allowance for profit in keeping with the
providgions of Ssutien 1, "Price Redetermination,’
of the Schadules eresc,

{3} The resscnable costs f setilement, inciuding sccounting,
lagal, clerieal, and ottt cxpenies reasonably necessary
for the preparation of sattlement claime and supporting
data with respect o Cie termingted povtion of the contract
ovd for the termdnacicn and settlesent of subcontracts
thereunder, together wii ., zeascnable storage, tramsportation,
and other costs imeurred In compection with the protection
or dispogition of proper -y ailocable to this contrasct.

The total sum to be paid to tie Comtractor wnder (1) and (2) of
this paragraph (e) sball not exces: the total contract price ss reduced
by the smount of paywents othwrwis: wade and as further reduced by the
contract price of work mot tearminaisd. Excopt for normsl spoilage, and
except te the extent that the Goverment shall bave otherwise expressiy
asgumed the visk of loss there sha.. be ewcluded from the smounte pavable
to the Coutractor as provided in pevegraph (e) (1) and paregraph (e} (2; (1),
the fsir value, ss determined by thu Contrseting Officer, of property which
is destroyed, lost stolen, or dapap-<d e as toc beconme undeliverable to the
Government, or t¢ & buyer pursuset o psragraph (b) (7).

{£f) Detarmizetion of costs wvier paragraph {(e) or (e) hereof shall
be in sccovdance with generally sce:pted sccounting practices and primciplas.

{g) The Contractor shkall have the right of appeal, under the clsuse
of this contract eatitled "Disputes - from any determination made by the
Contrecting Uificer under paragraphe (¢} and (o) sbove, oxmcept that Lif the
Contractor has falled to submit its :laim within the time provided in pavs-
graph {c} above and hes failed to vwmest extension of such time, ha shall
have ne such vight of appesl. In aiv cass where the Contracting (fficer
has made a detersination of the amotit due under paragraph (¢) or (a) above,
the Governwent shall pay toc the Contiactor the following: (i) {1f there is
no right of appeal hersunder er if z timely appeal has been taken, the
smount 8o determined by the Contractiag Cfficer, or (ii) {f an sppesl has
been taken, the smouat finelly detsr-ined on such appesl.

(b} In srviving at the emount iue tiie Contractor under this clsuss,
there shalil be deducted (1) all umiinguidsted advance or other valiquidated
payments on account theratofore meda o the Centractor, {(2) sny cleim whick
the Government may have against the Cmtracter in comnection with this contract,
and (3} the agread price for, or tha ;yocesds of sale of, any saterials, sup-
plies, or other things acquired by il Centracter or sold pursuant to the
provisiona of this clause, and nct ¢iherwise recoverad by or credited toc tha
Govarnment

(1) 1If the termination hereunde: be partial, prior to the settlement
of the termineted portion of this comtract, the Contractor may file with the
Contracting Ufficer a request in writing for an equitable adjustment of tha
price or prices specified in the contruct relating to the contiouwed portion
of the contract (the portion not terw usted by the Fotice of Termimetion),
and such equitahle adjvstment as may i-: agreaed upon shsll be mada fic guch
prices or prices.
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{3} The Goverrment may from Cims to time, under such terms and conditions
48 it mey prescribe, make partisl payuents snd payments on account against costs
incurred by the Contracior im ¢om-setion with the terminated!pertion of this
contract whenever in the opimion -f the Countrecting Gfficer the aggregetas of
such paywents shall be withis zhe mmouut to which the Contractor will be en-
titled bereunder. If tha total of such psyments is in emcess of the amount
finally agreed or datermined to B: due under this clause, such excess shall
be payable by the Contrestor tc tha Soversment upon demand, together with
interest cosputed at the rate ¢f % per asmm, for the period frow the date
such excess payment is received by the Cemtractor to the dste on which such
excess is repaid to cthe Goverpmeni PROVIDED, HOWEVER, That no interest
shall be cherged with respeet to sy such axcess payment attributadle to a
reduction in the Contractox’s clsis by reason of retentien or other dis-
position of termination laveatory -atii tan (10) days after the date of
such retention or dispostiesn. '

(k) Unless otherwise provide:i for in this contract, or by applicable
statutas, the Contractor, frum the wifeetive date of tarmivetion and for a
period of six (6) years after {ira settlesents under this comtract, shall
preserve sod make svailable to the overmment st 21! reasonable times at the
office of the Comtractor but withew: divrect charge to the Coverssent, all ita
books, records, documents, and othe: avidence baaring on the costs snd ox-
penses of the Contractor under this ceurrset end relating to the work ter-
minated hereunder, or, to the exten: approved by the Contracting Officer,
photographs, mlcrophotographs, or o:aer sethentic reproductions thereof.

21. SUBCUNTRACTS

{a) o contrect shall be wede 5 tas Contractor with any other party
for furnishing any of the completed .z substantially completed srticles,
spaxe parts er woTk, harein coatrsctid for, without the written approval
of the Contracting Cfficer as e sovicas.

(b) The Contractor shall glve specific advance notification te the
Contracting Officer of any proposed :sbooatrmut heveunder whieh (1) is on
4 cost or cost-plus ~a-fixed-foe bas:s, or (2] is on a fimed-price basis
exceeding iu dollar amouut eithaer $25.000 or five percent (53} of the
total amount of this contrsct.

{e) The Contractor shall not, tithout the pricr written coneent of
the Contracting Officer, place aey svicomtrast which (1) 18 oo & cost or
cost-plus-a-fixed-fee busis, or (2) i+ ou e fived-price bssis exceeding
in dollsr smount either $25,000 or f4.e nereceat {5%) of the total amcunt
of this contract, or (3) prevides for the fabricatiom, purchase, remtal,
installstion or other acquisition, of suy ltem of industrial facilities,
or of special tooiing having a velus i1 excess of $1,000, or (4) is on &
time-and-material or isbor-hour bssis. The Comtracting Cfficer may, in
his discrerion, vatify fa writing any sech subcontrect; such action shall
constitute the comsent of tha Comirmer img ficer as required by this

paragraph (e},

{d) The Contractor agrees that 1. subcontrsct placed under this
contract shall provide for payment on « cost-plus-a-parcentage-of cost
basis, :

16
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{e) The Comtracting Cfficer "8y, in Hls discretion, spacifically
approve in writing amy of tha provisions of s subcontract. lowever,
such approval or the consent of the Contracting officer obtained ac
raquired by this clsuse shali nor 3 ccastrued to constitute a deter-
mination of the sceeptabllity of t.: subeontract price, unless such
approval specifically providea tha- it constitutes a determination
of the acceptablility of the subeoar taei price,

{f) The Comtracting Officer Lty approve sll or any part of the
Contractor's purchasing system and ‘rom time to time rescind or reimstace
such approval. Sueh approval shal! be deemed to fulfill the requirements
for ebtaining the Contracting (£fic «c's consent to subcontracts &s
prescribad in paragraph () sbove.

INSPECTION AND AUDIT

{a) The Contractor agress the. its books and records and {ts plants,
or such part thersof as may be Rgsied in the performance of this contract,
shall st all reascmeble times be seliject to inspsction and audit when and
to the extent authorized by the Cos: reciing GEficer.

(2) The Contractor agreas to !aciude in sach of his subcontracts
hereunder which 1a on 8 cost or cos: “piub-a-fixed-fee or a price redstor-
mipation bagis, or on & time-amd-wme: #rial or labor-hour basis, provigsicn
for sudit of such subeontracts 97 th: Contracter. The Contractor shall
conduct an audit of sny such subeon: ract when requested to do so by the
Contracting Officer.

The Government hereby gives iis stthwrisation and comsent for all
use and sanufacture of amy patented (mventiom in the performance of this
contract or any part hereof or any sienduent hersto or any subecontract
hereunder (including any lower-tier iubsontract).

GRATUITIES

{a) The Goveroment ney, by wriiten potice to thes Contractor, ter-
minate the vight of the Costractor t.. procead under this contract if it igs
found, after notice and hearing, by :he Jeeretary or his duly authorizec
vepresentative, thst gratuities (iz :be form of entertaioment, gifes, or
otherwise) wers cffered or given by :is Cemtracter, or any agent or repra-
sentative of the Contracter, to awy - fficer or employse of the Goverument
with a view toward sacuring @ contzas: or sscurimg Pavorable treatuent
with respect to the gwarding or amanileg, or the making of any doter-
winations with respect to the parforsanes of gueh contract; PROVIDED,
That the existemee of the facts upon shiech the Secretary or hig duly .
suthorized representative makes such iindings shall be in issue and way
be reviewad in any tompelent court,

(b) 1In the ovent this contract ‘s terminated as provided in para-
grapl: (a) herecf, the Govermment sda.: Be sntitled (1) to pursue the sam=
remadies agalnst the Contractor as it could pursue in the event of a breack
of the contract by the Contractor, ari {1i} as a penalty in eddition to euy
other damages Lo which it sy be entiiled by law, to exemplary demages in
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an amount (as determined by the da:cetary or his duly sutheorized repre-
sentativa) which shall be not less :hsr three mor more than ten times
the costs lagurred by the Contract:: i providing sny such gratuities Zo
any such officer or employee.

{c} The rights and remedies 7 tha Covernment provided in thig
clause shall vot be exclusive and sre in addition to any other rights
and rewedies provided by law or wniar thie contract,

GOVERMMEPT-FURNISHED PROPERTY

{a} The Covermment aghall delier to the Contractor, for use in
comnaction with and under the terss: of this comtract, the propevty which
the schedule, appendix, or the spac . flcationsg state the Government wil!
furnish (hereinafter referred to e “Severssent-Fornished property ).

The dalivery or performance dates 7 r the supplies or services fo he
furnished by the Contractor under @ :is contract are based upon the ex-
poectation that Goversment-Puraishaec sreparty of a type suiltsble for usz
will bs delivered to the Contrmctor 3t the times stated in the Schedule
or L€ mot so stated in sufficient r'me £o epable the Contractor to meet
such dalivery or performance dates. Irn the event that Goverument-Fur-
nished property is mot delivered i1 the Comtractor by such fime or times,
the Contracting G£ficer shall, Lf r;.quested by the Contractor, maks a
determination of the delsy occasior d the Contrgetor theraby, ssd shall
grant to the Contrestor & ressongbl.: sxtansion ef time in respect of such
dalivery or performsnce dates. 7The Sovernment shall sot be liable to the
Contractor for damages or loss of ;. ofil by reason of any delay in delivery
of or feilure to deliver any or gl of the Govermment-Furnished properiy,
except that in case of such deilay ¢ fallure, upon the written request of
the Contractor, an equiteble sdjustient shall be made In the delivery oz
performance dates, or price, or botl, or is eny other comtractual pro-
vision affected thercby, in acxovrdeice with the procedures provided for
in the clause of the contract entit ed Changes.

{b} By notice in writing the ‘ontreeting Officer wmay decreasc the
property furnished or to be furnisi: d b3y tke Govermment umder this con-
tract. In eny such case, upon tha :ritzem request of the Contractor, en
equitable adjustwent shall be made n the delivery or performance dates,
or price, or both, sand in awy other comtractusal provision affected by such
decrease, in sccordance with the pr:cadures provided for in the clauge of
this contrsct smtitled “Changes.”

{c} Title to the Governmest-f rnished property shall remain in the
Govermment. Title te Govermment~-Foinished Property shall not be affected
by the incorposration or attschment (herecf to any property not owned by
the Government, mor ghall such Sove:mmant-Purnished property, or any part
thereof, be or become g fixture or iose fzs [dentigy as personalty by
rapson of affixation to any reaity.

(d) The Goverameni-Purnished ,reparty shall, unless otherwise pro-
wided hereln, be used only for the ;erforwance of this contract.
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{e} The Contractor shall meir-air and administer, in accordancs
with scund industrial practice, & j ogram for the maintenance, repair,
protaction and presewvation of Sove:ument-Furnished propesrty, umtii
disposed of by the Contractor in ac-ordance with this clauvge. In the
event thar damsged or defective CGovornmont-Furnished property is
dalivered to the Contractor, or & othar dsmags occurs to Sovernment-
Purnished property, the risk of vhich has been assumed by the Govern-
ment under this contract, the Coverrment shsll replace such iteme or
the Contractor shall make sugh repair of the property az the Government
directs; PROVIDED, HOWEVER, That i: ths lostractor camnot effect such
repair within the tima required, T Contrsctor may reject such property.
The contract price includes ro comy masztion to the Contractor for the
performance or any repair or replac maeni for vhich the Government is
responsiblie, and an equitable adius imeut will be made in the contrect
price for suy suck repalr or replet msri of Govermment-Puraished property
made at the direction of the Soveriwmat. Aoy repair or replascement for
which the Contractor is vrespeassilbl: uudar the provisions of this contract
shall be acecomplished by the Jontre . tor at its own expense,

(£} (i} Emsaept for loss, depiruction or damage resulting from a
failure of ths Centyrsctor due to wi i1fuvl misconduct or lack of good faith
of any of the Coptractor's mesager: 1 pavsosnal as defined herain, to
maintain snd edainister the progras. for the maintenance, repsir, pro-
tection and preservatiocn of the Gov .oneant-Favkished property, as required
by paragraph (e) herecf, and excéept a3 specifically provided iu thie con-
tract, the Contractor shall nét b= :f{akle for lose or destruction of or
densge to the Sovermment-Furmished  roporty (4) causad by any peril while
the property is in transit off tha Jontracter’s prenises, or (B) caused
by sauy of the following perils whil.:. sha property is on the Contractor’s
or subeontractors premises, or or iy cther premises where such property
way properly ba located, or by rem--ai therefrom becavsu of any of the
following perils:

{1} Pire; lightaing; wir-istorm, cyclone, tornado;hail; explosion;
riot, viot attending a strike civil commotion; vendslism and melicloua
mischief; sabotags; airersft - shbiects falling therefrom;: vahicles
running on land or tracks, ex \wding vehicles owmed or operstad by the
Contractor or any agent or =y ‘oves of the Contractor; smoke; sprinkler
leskage; earthguake or volceni: aruption; flood, mesning thersby rising
of a body of vmter; hostile or warliike sction, imciuwding sotion in
hindering, cowbating, or defmriing agsinst an actusl, impending or
axpected sttack by sny goverté-nt or sovereign power (de jurs or de
facto), or by eny aumtherity w.ing «ilitery, naval, or air forces,
or by an sgaut of any such gomoTnsant, power, authority, or forees; or

{I1} Other peril, of z tpa 2ot listed above, if such other peril
is customerily coverad by lpa.ance {or by s reserve for self-insuvrence}
in accordance with the sormsl ;ractice of the Contractar, or the pre-
valling practice in the indust:y in which the Comtrsctor Is engaged
with vespect to similar propar vy i the sewe genersl locale.

The perils es set forth in (&) avd 'B) sbove ave hereinafter called “emcepted
porile.”
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tendents, or other squivalent repr:isentstivas who have supervision or
dirsction of (1) all or substantially all off the Contractor’s business;
{I1) all or substantially all of ¢:s Coetractor’s operstion at auy ome
plant or separate location st whic: the contrset is being performed;
(1I1) & separate and complete maje: industrial operaticn in commection
with the performance of this econiraat.

(ii} The Comtractor represencs that it is not including in the price
hereunder, and agrees that it will .ot nereafter include im any price to
the Government, any charge or resecre for insurance (including gelf-imsur-
ance funds or rveserves covering loss or dastruction of or damsge to the
Govermment -Furnished preperty caus:d by any excepted w&ai}.?@f;@;n_

(iii} ‘Upon the happening of ;88 or destruction of or damage to any
Governnent-Purnished property causod by an excepted pertfl, the Contrsctor
shall notify the Comtracting 0ffic.: thereof, and shall commnicate with
the iLoss and Salvage Organization, £ snv, now or hereafter desipnated by
the Contracting Ufficer, and with e asaistance of the Loss and Salvage
Organization so designated (unless the Contracting ¢fficer has divected
that no such organization de @mplor-ad), shall take all reasonable steps to
protect the Government-Furnlshed poperey from further dmsage, separats the
damaged and undsmaged Government- .- nishad property in the best possible
order, and furnish to the Contracts g Officer a statement of: (A) the
lost, destroyed snd damagad Goverm:mt-Purnished property, (B8) the time and
origin of the loss, destruction or lmwege, {C) all known interests in com-
wingled property of which the Goverment-Furnished property is a part, and
{D) the insurence, if amy, coveriu; any part of or interest fn such com~
mingled property. The Contractor vall be reimbursed for the expenditures
made by it in performing its oblige fons veder this subparsgraph (i11)
(including charges made to the Cont sctor by the lLoss and Salvage Organi-
zation, except any of suech charges he payment of which the Covermment hss,
at its option, essumed directly), i the extent approved by the Contracting
Cificer and set forth in a Supplems tal Agreement.’

{iv) uith the approval of the Coniracting “1fficer after loss or des-
truction of or damage to Govermment Furaished property, and subject to such
conditions and limitations as eay b+ imposed by tha Contrscting Officer, the
Gontractor may, in order to sisimiz. ths loss to the Covermment or im ordey
to permit resumption of business o1 the like, sell for the account of the
Government any item of Sovernment-Fuyanished property which has been danaged
beyond practicable repair, or whict is 3¢ commingled or combined with property
of others, in¢luding the Contractor that separation is impracticedle,

(v} Except to the extent of sy loss or destruction of or dmmage to
Government-Furnished property for vwiich the Comtrector is ralieved of iia-
bility undar the foregoing provisicus of this elause, end except for reasonabla
wear snd tssr or depreciatiom, or thae utilizstion of the Goverpment-Purnished
property in sccordance with the grevisions of this contract, the Sovernment-
Furnished property (other than property permitted to be sold) shall be re-
turned to the Sovernment iz az gooé condition as whea received by the Con~
trector in comnection with thise cosiraci, or es repaired under paragraph ()
above,
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{vi) In the event the Centra:tor is reimburased or compensated for
any loss or destruction of or desd;e v the Governmemt-Puranished Propszty,
caused by an excepted peril, £f =koll aguitably reimburse the Goversment.
The Contractor shall do nothing te prajudice the Governmeat’s right to
recovar againet third parties for :nv such loss, destruction, or damsge
and, upon the request of the Comttucting Nfficer, shall az the Covermmesnt's
expenge, furnish to the foverpmest all reascnable assistance and cooperation
{ingluding the presecution of suit and the execution of instruments of
assigmment in favor of the Govermmcot) in obtaining recovery.

{g)} The Contracting (fficer . ¢ his duly suthorized representativs
shall at all rzasonables times heve scoosz to the premises wherein any
Govermmant -Farniehed property is [ caced.

{h} Upon the completion of t'is centreel, or at puch sariier dates
28 may be fixed by the Contracting 0fficer, the Contracter shall submit,
is a form aeceptable to the Contrs: ting Uffleer, inventory schedules
covering all {teme of Govermseat-¥: rrnished property not consumed in the
performance of this contract (incl: ding any resulting serap}, or not
theretofore dalfivered to the Goverrwen:i, and ehall deliver or amake such
othar disposal of sueh Goverament-luranished property, #s say bde directed
or asthorized by the Comtrseting ¢ificer. itecoverable scrap from Govarn
ment Furnished property shall be riporced in accordance with 8 precedure
and in such form as the Contractie; Cfficer mey direct., The net proceeds
of any such disposal shall be crzdited te the contract price or shall be
paid in suchk other menner &8 the Ciatvactiag Officer may dirvrect.

{1) UDirections «f the Jentrs: ting Ffflcar snd communications of the
Contractor issusd pursuant to this clavse shall he In writisg,

REPCRTINC OF ROYALTIES

The provisious of thies clause shail be applicable only if the awoust
of the contract iz in ewcess of 510,800,

{a) The Contractor shall rap:rt irp writing (in guadruplicate} to the
Contracting Officer as scou as pre:cticable uafter axecution of this coutract
whethar or not any royalties fn exzsse 5£ 3150 have been paid pr sars to be
paid by the Contractor direetly to amy person or fire ip cemnection with [he
performance of this contrect. Xf .syaities in excess of 3250 have been paid
or are te be pald to sny person or firm, the report shall imelude the fol-
lowing itews of Information wizh rispect to such royaltise (including the
initial $2%50);

{1) The neme and address of isch Illcensor to whom roymlties in
excess of 250 have sesn zeid or are to ba paid,

(2} The patent numbers, pate:: agpplication serial sumbers {with
filing dates}, or otney identification of the basis for
sueh royalecies,

{33 Tha menner of computimg oie reyvalties comsisting of (i) a
brief identificative of :aeb rovalty-bearing sanit or process,
(i1} the total smoun: of royelties, sad (i1i) the percentage
rate or dollaras apd cents saswcunt of rovaities on each suck
unit or process; PROVIBES thet if the royalties canmot be
couputed in terss of unlis or dollars and centse valus, then
other data showing the sammer in vhieh the Conmtractor computes

thae rovalties.
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(b} i lieu of furnishing & vuoort under pevagraph {a), the Qon-
tractor way furnish a single, congo' datad report for each accounting
period of the Contractor during whic'. tha Contractor hes contracts with
tha Government, provided the Contrac’or has requested amd obtalwed the
prior written approval of the Comtre-tisg Cfficer, Such consclidated
report shall be furnished, when tha ‘urnishing thereof has besen approved,
in the number of coples as approved, as scon ez practiceble after the
close of the sccounting pexiod coverd by the report. Such comsolidated
repert shail be swde in sccordance v/th Uontractor's established sccounting
practice and skall imclude, for the uecounting period, the total smount of
royalties accruing to esch licemser .t a rate im sxcess of §1,000 per annon:
on the Contractor's over-ell busipas:, btogether with (i) the name and addrozs
of eseh such licengor, (i1} the pate-t sumibers, patent spplication gerial
numbers {(with filing dates), or oths  {dant{fileetion of the basis for much
royalties, (iii) a brief dascriptior of the subjsct matter of the licemse
under which royslties are charged, ¢ v} the percentage rste or vult amount,
or {£ the royalties do not asccrua » rate or vnit swownt, such other data
showing the memner by which tha reveities secrue to licensor, and (v} an
sgtinate ov spprozximation {without ¢:tailed sceounting) of the portion of
such royalties that wmay be attribute’lie to Sovarmment coutracts. The Upn-
tractor shall, {f requested by the Crowvarmment, furnish at Covernmmani expensc
& more detailsd allogation of suchk v valiy peyments attributable to Sovarm-
mant contracts,

{c} Im the svent thai ths Cout actor requests writtem approval to
furnish consolidated reporis under poragraph (b) above, the Contracting
Gfficer shall promptly corsider the -aqueet and furnish to the Contractor
& letter stating whathar or not the request is approved and, notwith-
standing any such approval, ths Centaeting O€ficer shall have the right
to question amy such subsequently fHionished report ag toc accuvacy or
completeness of data and to ask for -dditionsl informetion. The Contractor
shall furnish a copy of such latter £ approval to the Contracting #fficer
aduinistering this contract.

{d} After payment of eighty peicent {80L) of the emovunt of this
wontyack, &8 from time to rime gwmend:d, further payment shall be withheid
until 8 reserve of either (i) tem percent (10L) of such amount or (i)
§5,000, whichever is lesg, shall hav:. baws gset eside, such reserve or the
balance thereof to be retained ustil the Contractor shall have furaighed
to the Contracting Officer the repor: calied for by parsgraph (a) hereo?
or the copy of the letter approvisg :he Jomtrector's regquest to furaish
the report under paragraph (b); ¥PFR{VIDED that ne emount ghall continue
to be withheld from payment for the causcs specified in this paragraph (d)
if the Contrscting Cfficar shall fisd that the Contractor has not baoern
furnished a letter &8s required by peuvagraph (c¢) within s reasonsbls time
after making written roquest to sube:t s single, consclidated report usder
tha provisions of peragraph (b) ef tiia clause; and PROVIDED FPURTHER thet
the Contvacting Officer way, in hiz ‘iscretion, ovder payment to be with-
held in the amount and senner above .rovided 1€ the report called for by
paragraph {(a) ie unsatisfactory ov i’ the raport called for by paragraph (5}
ig due but hes not been veceived, or £F recalved, 18 foupnd to be unsetis-
factory. Ho swounmt shall ba withhel:! under this paragraph when the mindouw
amount specified by this paragraph {: being withheld under cother provisions

of this contract. The withhelding ¢! asy smount or subsequent paymemt
- thereof to the Comtractor shell net be constroed as 2 waiver of any rvighe
scerulng to the Govermment under thius coatract.
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EMPLOYHENT OF ALIERS

If this contract calls for furaishiang or conetructing aircrafe,
atreraft parts, or asrcnautical ase:segsoriaes, no siiens ewployed by
the Contractor shall be permittad :2 have aicess to the plans or
specifications, or the work under :opstruction, or to participate in
the contract triale, without the w:itten conssnt beferehand of the
Secratery or his duly autheriged r:presentative.

EILITARY SECIRITY REQUIREMENTS

(2) The provisiens of this cisuse shall spply to the emtent that
this contract invelves access to g:curity iuformation clasaified "'Top
Secrat,” “Secret,” or Confidentlia!.’

{b) Tho Govermment shall notify the Cimtrsctor of the security
classificastion of this contract and the elements tharecf, and of any
subsequent rovigions in such securiiy classification, by the uss of &
Security Requirements Check list (23 Form 2H4) and Appendags thereto
{BD Form 254-1).

(¢} Te the esxtent the Govers:amt nas indicated as of the date of
this contract, or thersafter indicates, security clossification under
this contrect ae provided im parag-aph (%) asbove, the Contractor shall
safeguard all classified elements -f this contrect and shall provide
and maintein a system of security comtyels withis its own organizetion
in accordance with the requiresents of (1) the Department of Dafense
Industrial Secatity Henual for 3ufiguerding Classified Security Infor-
mation as in effect on date of this contract, which Manual is hereby
incorporated by referance and mada 2 part of this contract, (ii) emy
ssendments to sald Manual requizred oy the dimands of national security

a8 determined by the Covernmen: anl made after the date of this contract,
zmtiﬁa of which has besn furnished .o the Comtractor by the Contracting
Cfficer, and (i11) those provisicn: of written agreements entered into
by the parties pertainisg to the aisptegion of the Henual to the Con-~
tractor’s busisess,

(d} Designated representativ:s of the Govermnment raesponsible for
inspaction pertaining to induerria’ sseurity shall have the right to
ingpact at rvessonsble intarvals th precedures, methods, and facilities
utilized by the fontractor in corp vizg with the requirements of the
terms and conditions of this ciave:. Should the Goverament, through its
authorized reprasentative, detersls.: thac tha Contrsctor has not complied
with such requirements, the Loverm:ist shsll infore the Contractor in
writing of the proper sctions to b taken in order to effect compliance
with guch sequivements.

(e} 1f, subsequent te the dar o of this conmtraet, the security
classifications or requirements wwi:x this contract sre changed by the
Goverpment as provided in this cla:ve snd the security costs under this
contract are thereby incrsased or ¢ wereascd, the contract prica shall be
subject £o an aguitabls pdieetwmert 3 ragser of such incressed or decrsaped
costs. Any equitsble adjustment sl.:ll ba sccomplished in the same manmer
a8 if such changes were directad ur-lex the clause in ths contract asntitled
“Changes.

21
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(f) Tha Contractor agrses t¢ inssrt, in all subcontracts hereundsr
which involve sccess to clessifisé security information, provisions which
shall conform substantially to the langusge of this clavse, including this
paragraph (f) but emcluding the lsut semtence of psragraph () of this elause.

() The Contractor also agre«s that it shall determinme thet any sub-
contractor proposed by it for the lurnishing of suppiies and services which
will involve access to classified reeurity lnformation i{n the Contrector's
custody has been granted sn approp:laste facility security clearance, which
is still in affect, prior to baing serorded sccess to such classified
security information.

DELAY IF DELIVERY OF DATA

{2} It is understocd that th: efficient use by the Goversment of the
supplies calied for hereunder requizes that the data called for hereunder
be delivered not later than the tiua or crespective times herein specifled,
If such data are wot delivered st aaid time or times, the Government may
at its electiom, so long as such deca remetr undelivered, unlsas the dalay
in delivery thereof arises ocut of uuses beyond the control and without the
fault or uegligenca of the Contrac:-ir within the mesning of the clause hareof
entitled "Defisult,” withhold paywe:: tv the Centractor's vouchars of the
amounte then due, refuss approval +? the Comtrector's vouchers and refuge to
accept further deliverfes hersumdar from the Contrsetor or teke any othay
acticn smuthovized by law or regulai .oz now or hereafter in affect including
termination of the contract for deiwlt to the extent and in the manner
authorized by sald clause, and nwy  ake any or all of the foregoing sctioms
separately or in combinstion,

(b} The provistons of this cl.use shall ouly be applicable to technical
data, such as hendbooks, service mirwals, or other information necassary for
the proper msintenance or servicing of the end ftems called for hersis.

COPYRIGHT

(a) The Comtractor agreas to «nd does hareby grant to the Sovermment,
and to its officars, agents and emp.oyess acting within the scope of their
officlal duties, (1) a royalty-frae, nouexclusive snd irrevocable License
te reproduce, transiate, publish, sue and dispose of, and to suthorige
others so to do, all copyrightable :aterial Firat produced or couposed and
delivered to the Govermment undaey t!is contract by the Contractor, its
employess or any lcdividual or senerrn speeifically smployed or assigned
to originate and prepare such matezial; and (1i) s !icense as aforesaid
undar any and all copyrighted or ce:yrightable work wot first produced or
composed by the Contractor in the performmnce of this contract but which is
incorporated in the materisl Murnis:ed upder the contract, provided that such
license shall be only to the extest the Contractor now kas, or prior to com-
pletion or final settlement of the :sntract may scquire, the right to grant
such license without becoming liabl: to pay compensation to others solely
because of such grant.

(b} The Contractor agrees tha: it will exert ail ressonable affort to
advise the Contracting Officey at tis time of delivering any copyrightabie
or copyrighted work furnished under chie contraet, of any adversely held
copyrighted or copyrightable materisl incorperated in any suchwrk and of
any invasion of the right of prives: thersin contained.
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() The Contractor agress to roport to the Contracting Officer,
promptly and in reasonable wrltten dotall, smy notice or claim of copy-
right infringement received by the .mtracter with respact to any material
deliverad undar this centraet.

FILING OF PATUNT APPLICATIONS

(a) While and so long as the subject matter of this contract is
classifled "Sacxet” or higher, the Uontraeter sgress that, before filing
or causing to be filed a patent appiieation diselosing any of said sublect
mattar, it will refer the proposed #yplisation to the Contracting nfficer
for detesmination whether, for reag:as of national security, such appli-
cation should be kept secret or the issusnce of & patent thersundsr others
wise delaysd, under pertinent statuiss or vequlations; and the Contrsctor
sgreas to obsarve any ingtructions :lven by the Contracting officer in thie
regard, which instructions may inclide a direetion not to file such appii-
cation so long as the Contrecting ¢ifioer considers that such filing would
jeopardize nationsl security., 1f the Contrscting gfficer directa the Con-
tragtor not to file such applicaties, the Costrsctor may submit to the
Contracting Gfficer s written reque:it, sddrassed to the Secretary, for
reconsideration of sueh directiom, ‘ut pending action by the Secratary,
the Contractor shall observe such {astruction.

(b} While and sc long as the subject matter of this contract is
classified “Confidential”, the Conicsctor agrees te furuish to the Com-
tracting Officer, at the time of ov prior to filing or causing to be filed
& patent application disclosing emv of said subject matter, & copy of such
spplication for determinstion whetl:ar, Zor ressons of naticnal securlty,
such application should ba kept seciet or the jasuancce of & patent there-
under otherwise delayed, under peri.aent ptatutes or regulations; aud the
Contractor agirees to observe any {ustrustions of the Contracting Officer
in this regsxd.

PATERT RIGATS

(e) As used in this clause, i1e following terms shall have the
wesanings set forth below:

{1} The term “Sublect 1:vention” meens any invention, improve-
ment or discovery (vhether ot aol patentable) conceived or first
actually vaduced to practics (umlass disclosed in & patant appli-
cation filed prior to beginzing the pecformances hereinafter set
forth) sither (A) in tha perfirmsuce of the sxperimental, develep-
mental or resesrch work sallsd gor under this contract, or (B) in
the performance of any szperirental, dasvelopmental orx reseosrch work
relating to the subject matiel of this centract which was done upen
the undsrstanding that a ceal act would be awarded.

(ii) The terw Technicu: sgrponnel’” means sny person amployed
by ox working under contract itk theContractor (other than a sub-
contractor whose reaponsibili iss with respest to rights sceruing
to the Government inm ifpventic.s srising under subtoutracts ave sat
forth in paragraph (£} of thiu clause), providsd that such person,
by reason of the sature of his duties in comnection with the per-
formance of this coatyact, w:ild reascnably ba sapected to make
inventions.

Approved For Release 2002/06/1323CIA-RDP81B00878R000400190008-5



Approved For.Release 2002/06/13 : CIA-RDP81B00878R000400190008-5

{iii) The terms “subcontract’ and “subcentractor’ mman any sub-
contraei or subcontractor of :ae Cantractor, and any lower-tier
subcentract or subeentracior .undex thiy eontract.

(b) The Contractor agreez to and does heredy grant to the Government
an irrevecable, nonexclusive, nontransfarable snd royalty-free license to
practice, and cause to be practicsd for the Covermment throughout the world,
sach Subject Iavention in the msnuifscture, vae and disposition according to
law, of any article or materisl, sn4 ir the use of smy method; PROVIDED,
HOWEVER, That with respect to {i; any Subject Invention made by other than
Technical Personnel, (il) sny Subject Invention conceived prior to sny per-
formance of this comtract as sat fo:th in paragraph (a) above but fire:
sctually reducsd to practice in tha esurse of any such performence, and
(1ii) the practice of sny Subject “avencion iz foreign countries, the said
license snd othar rights hereinafis: provided shall de to the extent of
the Contractor’s right to grent th: ssme without iacurring any obligation
to pay royalties or other cospenssiios to otheys solely on secount of said
grant. DNothing contained Iin this suregrapl. shall be desmed to grant any
license undar any invention cothar taam a Subject Invention. Any license
granted horein shall net convey sny right to the Government to manufgcture,
have manufactured or use sny Subjec. lovantion for the purpose of providing
services or supplies to the general public in competition with the Con-
tractor or the Contractor's commserr .al Licenses im the licensed fizlds.

{e) The Contractor agrees &8 ‘oliows: (i} to meke written diseclosure
promptly to the Contracting CEfleer of asach Subject Invention which ressonaly
appears to be patentable snd to exe:t 311 reasonable effort to make such dig-
closure not later than six mounths aiter first publication, public use or saley
(ii) to specify, at the tima of suti disclosure, whether or not said Subject
Invention has bean or will be clairad 1a & United 3tates patent spplicstion
and unless it thereafter notifies tie Covernment to the Contrary not later
than eight (8) months after first publicstion, public use or sals, to file
or cause to be filed in dus form ani time s United Jtates patent application
covering sach Subject Iovention sc ipacified; (111) to the extent of the
Contractor’s right te do so, w daeiivar to the Contracting officer such duly
executed instruments (prepared by tha Sovernment) of sssignment, applicetion
papars and rightful oaths as aze necgassry to vest in the Government the
sole and exclusive ownership of, an’ the right to apply for and prosacute
patent applications covering ¢sch fubjsct Invention which the Contractor
does not spacify as aforesald (or baving so specifiad, theresfter notifies
the Govermsent to the costrary), ssljaec:i, however, to the reservation of @
nonexclusive and royalty-free iicerve thersundar to the Comtractor (and to
its asscciated and sffilisted compenies, {f sny, within the corporate structurs
of which the Contractor is a part), which licenss shall be sssigsable t¢ the
successor of that part of the Comtructor’s business to which it pertains;
(iv) to furnish promptly to the Cogiracting Officer on request an irrevocable
pewer of attorney to Lnspect and =wie 2cpies of sach United States patent
application as filed by or on bebal! of the Contractor covering aany Subject
Invention; (v) in the event the Costrmcter elects not to continue prosecution
of any such United Statas petevt agylication filed by the Contractor, to so
notify the Contraseting Cfficer not iess tham sixty (60) days before the
axpiration of the response pericd, :nd upon written request, to deliver to
the Conmtracting Officer, to the extant of the Contractor's right to do so, 2 duly
execited gesignmant to the Government of the entire rights to such patent
epplication end any Subject Inveutl:n cliaimed therein subjset to a reaser-
vation as specified im {Lii) above; and (vi) to deliver te the Contracting
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officer duly sxecuted instruments #uily confirmatory of any license rights
heresin sgreed to be granted te the ¢ vermmeat. 1£, to the best of the
Contractor's knowledge and belief, - isventions have been comceived or
First actually reduced to practice ::der this contract, the Comtractor
ghall so certify to the Contractimg ‘fficar.

(d) The Contractor sgraes to wuad does hereby grant to the Sovern-
mant, to the full axtent of tha Cons ractor’s right te do so without payuent
of compensaticn to others, the right to reproduce, use and disclose for
governmental purposes (1nciuding the vight to give to foreign governmentg
for their use ss the national inter:at of tha tnited States may demand)

&ll or any pert of the reporis, drwiings, blueprints, dats and techaical
informatics specifiad to be deliver:d by the Contrsctor to the Government
under this contrset; PROVIDED, bowsver, that nothing contained in this
peragraph shall be deemc:d, divectly »r by impliecation, te grant any licamsa
under any patunt now or hereafter {ssved or Lo grant any right te raproduca
anything else called for By this cestyact.

{¢} Until the Centractor has ieliverad te the Government the dis-
ciosures reguired by parsgraph fey -f this clause and the information
as to sey subsontractor required by peragraph (g) of this clsusa, there
shall be withhald from fimal paymen! under this comtract ten percant {16%)
of the contract price or $5,000, whichever is ssaller; PROVIDED, however,
that the withholding of the aforessid sweunt, or subsaquent payment thereof
to the Contractor, shall mot be coxutrued a8 & waiver of any rights sccruing
to the Govermsent under this centrect; and PROVIDBED further, that eny amount
so withheld under this parsgraph shuXl not be in addition to any smunts
withiheld under other provisions of this contract. This pavagraph shall not
be construed as requivriag the Ceetisctor to withhold any amount from a sub-
contracter to enforee complisnce wi h the patest provisicns of a subcontract.

(£) The Contractor agrees to =uari all reasonable affort to negotlate
for the inclusicn in any subcomtrar  hereusder of $3,000 or more, in which
payment 13 to he mads for experimar:al, developsental or regearch work, of
this patent rights clause or one ap=-rovad by the Contracting Officer. In
the event of refussl by 8 subcontraiter to accept such patemt rights clause,
the Contractor shall obtain the wnr itén authorization of the Contracting
officer (which suthorization may be granted with respect to 2 particular
subcontract) to procead with the s-heontract, and shall cooperate with the
Government in the negotimtion with seeh subtontractor of a wutually scceptable
patent rights clause; PROVIDED, hosever, that the Comtractor shall in any
event reguiys the subccutractor to jremt to the Covarnment patent vights
under Bubject Imventiors of no les: seope and on no less favorable Cerms
than those which the Comtractov has under such subcontracts, axcapt that
in wo event ghall the subcontryacto: be raguired to grant to the Governmsent
patent rights in excess of those nsceir sgroed to ba granted to the
Governwent By the Cimtyrsctor.

(g} 'The Comtractoy agrees o aotify the Contvacting Cfficer in writing
of any subcontract containing a patent rights clause to furnibh to the
Contracting Officer a copy of such tlause, and promptly to notify the Con-
traating 0fficer vhen such subcont:aset is completed. It is understood that
with respect to such subcontract ¢!lasuse, the Covernment is a third party
beneficlary; end the Contrsetor heveby sssigns to the Government sll the
rights that the Contractor would Buve fe anforce the obligations of the
subcontractor with respect to Subjret inveations. The Contractor shali not
he obligated to enforce the agressunts of any subcontrsctor hereunder relating
to a patant rights clause in eny guboantract,
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(h) When the Ceptrasctor shous that (t hes dsen delsyed in the per-
formance cf this contract by reason of its inability to obtain, undex
ressonsble terms that {nclude & sui:sble patint rights clause, a qualified
subcostractor for any particvlar part, item or function of this contract
for which the Contractor itself doe: nor have aveilable facilities ox
qualified pargonnel, the Contractor's delivery dates shall be extended

. for a period of tiws equal to the &:ration ol such delay; amd, upon request

of the Contrentor, the Costracting ' fficer shall determine to what extent

1f any, and sdditicnal oxtemsion of tha dalivery datas, and an increase in
contract price based upon sdditions! ensts incurred, are proper under the
circumstences; and the contract shall he wodlified accordingly. If the
Contractor, after smerting all ress:neble effort, le unable to obtain &
qualified subsontractor as set fort: sbove, the Comtractor may submit to

the Contracting Ufficer a written riquest for walver or wodifiecation of the
requirement that a suitable patent rights cliause be included in the sub-
contract. Sush request shall speciiically state that the Contractor has
used all reasonable offorts to obtain such qualified subeoatractor and shall
cite the waiver or termipnetion provision heveinafter set forth. If, within
thirty-five (35) days after the dat: of recelpt of such request for a walver
or modification of said reguirvemant shall be desmod to have bean walved by
the Govarnment. If withip such period the Contyacter shall receive a written
danisl of such request by the Comtyacting UfFficer, this contract shall there-
upon sutomatically termimate end th: rights and obligations of the perties
shall be governed by tha provisient of the clause of this contract entitled
‘Termination for the Coavenisnce of the Goversment just as if a notice of
terwinaticn hsd been delivered to tie Contrsttor specifylng that the Contract
was terminated for tha conwemiencs £ the Sovernment. .

(i) Botwithstandiag the regui ements of subparagraphs (f) and (h) of
this clause, the Comtrsctor shell sct be raquired to negotiate for inciusion
of this patent rights clause iz sny subcontract issued hereunder whemscever
such wegotiations would jecpardize :r conflict with security considerations
astablished in connaction with this costract, When, for ressoums of security,
the Contractor exercises the excepi:om silewed by this subparsgraph with
respect to inclusicn of standard grueramest patent rights languege in any sub-
contract, the Costractor shall obits:n in lies thereof, in such contracts, patent
rights agreswments of the type and srope representative of standard commercial
practices in this regard followed t: the Centrector and the subcontrectors
favolved,

FURKISHING OF WMATERIALS OR SEPFLIES AT THME GOVERNMENT'S OPTION

The Goversment way at its opti'm frem time to time furnish the Comtractor
with materials or supplies not obtsinable im the open warket and which are re-
quired by the Coptractor for the pt:formemce of this contrect. In suck event,
an squitable reduction in the contruct price shall be mede prior ro the delivery
of such materials or supplies to th- Cemtrector, or a8 soon theresfter as
possible, but in no evest lster the: thirty (30) days after such delivery.

UTILIZATION OF SMALL BUSINESS CORCIINS
{a} 1t is the pelicy of the [ ~armmeat as declaved by the Congress to
briang sbout the greatest utiligetic:: of small business concerns which i=
sonsistent with efficieat productic .
5 7
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(b) The Contractor sgrees tc¢ urgumpiish the maximum gwount of sub-
contracting to smell bueizass concervs thet the Contractor finds to be
consistent with the efficiant perfoinsnce of this contract.

(2) Mode of Shipment - Unless therwise provided in the contrsct or
unless the Contracting Officer, sttiig under the ‘Changes” clause hereof,
direets in writing otherwise, all suppiiss to be furnished upder this
contract shall be dalivered to the divernment f£.0.b, caxrs or carriec’s
squipment at the Contractox's or pubsontracter's plant or plants (or point
or points nearest thereto that rail arvier service is available). If thes
Contracting Officar directs in writing that apy of the supplies to be fur-
nished hereunder be shipped other tam by rail, the Contrector shall be
reiwbursed for transportation costs ‘mewrred in transporting such supplies
from the plant to the designatad cavwien.

(b) F. 0. B, Carriex’s Bquipmint - “henever it is provided in this
contract that supplies called for wider this contract shall be deliverad to
the Qovernment, F. 0. B. Contractor’'s plaat, say shipment cccupying suf-
ficient space in a railroad car to comstitute a carload shipment subject
to carlcad froight rates shall be prapsrly and sdequately icaded in freight
cars by the Contractor snd amy shipsamt subjuet fo less-than-carload freight
rates shall be deliverad by the Comiractor inte the carrier's possesgion at
the Contractor's plant, or at the p-int or points nearest thersto at which
delivery can be effscted. All said shipsanty shall be wade on Government
bills of lading snd the Contraector sasll maske epplication therefor on the
form, and to the Tramsportstiom Offize, desijnated by the Administrative
office shown on the cover page heres£. In inserting descriptions in
Government bills of lading, the Cosirscter shall comply with the xules and
provisions of the freight classifie:tions sod tariffs of the carvier or
carriers invelved.

(e} P. . B. Destinstipn - %-emaver it is provided in this contract
that supplies shall be delivered £...b. spacified destinations, such sup-
plies shall ba shipped direct by tk: Comtractor to the specified destinations
on commarcial bille of lading, at tie sxpense of the Contracter.

{d) _Shipping Instructicms -~ I mot othervise provided herein, nemes
of consignees of all supplies to be delivered by the Contractor hereunder
will be Purnished to the Comtrsctor in writiag by the Contracting Officer
at a later date. Zaquest therefor :hall da wada te such addrass as the
Contracting Officer may direct, not lLater than thirty (30) days prior to the
date on which any of the articles z:e rzady for shipment.

(e) Botice of Shipments - At the time of delivery of any shipment of
supplies to a carrier for tramspertstlen, the Contractor shall give prepaid
gotice of ehipment to the comsignar estsblishment, and to such other persons
or installations designatad by the ontrscting Gfficer, in accordance with
instructions of the Contracting C€iicer. 1f such imstructicns have not been
received by the Contractor at lesst 24 hours prior to such delivery to a

carrier, the Contractor shall regue:t instructions from the Comtrscting HEfioer

concerning the notice of shipment t. be givea.

() Computation of Delivery 7ime - For the purpose of determining tha
fulfiilment of this contract sc far as delivery dates asre concerned, in the
event the delivexry polnt or pointz ire uot the ssme as the point or points of
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destinaticn, the time of delivery ¢/ the supplies ghall be the date of
daiivery to the carriar ready for shipment to destination.

(g) BShipments by the Governme:t - Whenraver any articles, supplies,
or other items are delivered hy the Gowernment to the Contractor, unless
otherwise provided haerasin, they shs 1 e dalivered to the Contractor, f.c.b.
cars or carrier's aequipment at the ;lamts of Comtractoer or the poimt or

points nearest thereto that rail cerriar service is available.

BXAHMIBATION OF RECORDS

The <ountractor agrees that the Comtrscting Gfficer or any of his duly
authorized representatives shall, vrtil the sxpirstion of thrae years after
final payment under this contract, !ave access Lo and the right to exawine
any directly pertiment books, decuswnts, papers sud records of the Con-
tractor involving transactions reisted ¢v this contract, inmcluding sub-
contracts hereunder,

REKEGUTIATION

Tuis contract shall nmot be sut ect either to the provisions of the
Vinson-Trawmell Act as amended and -xtended (34 ¥, 8, Code 496, and 10 U.S,
Code 311) or to any other act of thu Congress, whether heretofore or here-
after enacted, providing for the reiegotistion of Covernmant comtracts.

24
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